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GENERAT, PROVISTONS 


DEFINITIONS 


As used throughout this contract, the followine terms shall 
have the meanings set forth below: 


(a) The term "Secretary" means the Secretary, the Under 
Secretary, or any Assistant Secretary of the Department and the head 
or amy assistant head of the executive agencys and the term this duly 

- authorized representative" means any pergon or persons or board 
(other than the Contracting officer) authorized to act for the Secretary; 
and the term “Department" means that component of the Government having 
cognizance of this contract and represented ty the Contracting Officer 
executing this contract. 


(b) The term "Contracting Officcr" means the person executing 
‘this contract on behalf of the Government, and any other officer or 
civilian employee who is a properly designated Contracting Officer; 
and the term includes, except as otherwise provided in this contract, 
the authorized renresentative of a Contracting Officer acting within 
the limits of his authority. 


(c) Except as otherwise provided in this contract, the term 
Usnbcontracts" includes purchase orders under this contract. 


(d) The term "contract work't means all work to ‘we performed 
under this contract including any studies covering fundamental, theo- 
retical, or experimental investigations; any extension of the inves+ 
tigative findings and theories of a scientific and technical nature 
into practical aprlication; any tangible terms, hereinafter referred 
to as supplies, if called for herein, furnished to the Government; 
and any reports, data, computations, plans, drawings, and specifica- 
tions with respect to the foregoings 


CHANGES 


The Contracting Officer may, at any time, by a written order, 
and without notice to the sureties, if any, make changes in or 
additions to drawings or specifications, issue additional instructions, 
require modified or additional work or services within the general 
scope of the contract, change the place of delivery or method of ship- 
ment, or the amount of Government furnished property. If any such 
chanze causes an increase or decrease in the cost of, or the time 
required for, performance of this contract, an equitable adjustment 
shall be made in the contract price, or time of performance, or both, 
and the contract shal] be modified in writing accordingly. Any claim 
by the Contractor for adjustment under this clause mist be asserted 
within (60) days from receipt by the Contractor of the notification 
of change: PROVIDED, HOWEVER, That the Contracting Officer, if he 
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decides that the facts justify such action may receive and act 
upon any such claim asserted at any time prior to final payment 
under this contract. Failure to agree to any adjustment shall 
be a dispute concerning a question of fact within the meaning 
of the clause of this contract entitled "Disputes." However, 
nothing in this clause shall excuse the Contractor from pro- 
ceeding with the contract as changed. 


EXTRAS 


Except as otherwise provided in this contract, no payment 
for extras shall be made unless such extras and the price therefor 
have been authorized in writing by the Contracting Officer, 


TNSPECTION 


All services, material and workmanship shall be subject to 
inspection and test by representatives of the Government, For this 
purpose, the Contractor shall allow at all reasonable times, to the 
extent approved in writing by the Contracting Officer or his duly 
authorized representative, inspectors ana other Government personnel 
free access tothe plant and operations and shall provide all reason- 
able facilities and assistance for the safety and convenicnce of the 
Government inspectors in the performance of their duties, 


RESPONSTBILITY FOR SUPPLIES 


Except as otherwise provided in this contract, (i) the Contractor 
shall be responsible for the contract work until it is delivered at 
the designated delivery point, regardless of the point of inspection; 
and (ii) the Contractor shall bear all risks as to rejected work after 
notice of rejection, 


PAYMENTS 


The Contractor sh llbe paid, woon the svbmission of properly 
certified invoices or vouchers, the prices stipulated herein for 
contract work delivered and accented, less deduction, if any, as 
herein provided, Tnless otherwise specified, payment will be made 
on partial deliveries accepted by the Government when the amount due 
on such deliveries so warrants; or when requested by the Contractor, 
payment for accepted partial deliverivs shall be made whenever such 
payment would equal or oxcecd either $1,000 or 50 percent of the 
total amount of this contract. 


ASSIGNHENT OF CLATMS 


(2) Pursuant to the provisions of the Assignment of Claims 
Act of 1940 as amended (31 U. 5%. Code 205, Wl 1. S. Code 15), if 
this contract provides far payments aggregating $1,000 or more, 
claims for moneys duc or to become due to the Contractor from the 
Government under this contract may be assigned to a bank, trust 
company, or other financing institution, including any Federal 
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lending arency, and may thereafter be further assigned and re- 
assigned to any such institution, Any such assienment or re- 
assignment shall cover all amounts nayablec under this contract 

and not already paid, and shall not be made to more than one 

party, except that any such assignment or reassignment may be 

made to one party or agent or trustee for two or more parties 
participating in such financing. Notwithstanding any other 
provision of this contract, payment to an assignee of any moneys 

due or to become duc under this contract shall not, to the extent 
provided in said Act as amended, be subject to reduction or set-off. 


(b) In no event shall copics of this contract or of any plans, 
specifications, or other similar documents relebing tovork undcar 
this contract, if marked "TOP SECRET," "SECRLT,' "CONFIDENTIAL," 
be furnished to any assignee of any cleir arising under this con- 
trect or to any other person not entitled to receive the same; 
PRCVIDED, That a copy or any part or all of this contract so 
marked may be furnished, or any information contained therein 
nay be disclosed, to such assignee upon the prior written author- 
ization of the Contracting Officer, 


{c) The Contractor shall obtain the written authorization of 
the Contracting Officer prior to the assignment of any rights under 
this contracte 


8. PEDERLL, STATE AND LOCAL TAXES 


(a) DEFINITIONS, As uscd throughout this clause, the following 
torms shell have the meanings set forth below: 


(i) The torm "direct tax" mcans sny tax or duty 

directly apolicable to the complctcd supplics or services 

(as distinguished from taxes directly applicable to materials 
and components used in the mannfacture or furnishing of the 
completed supplics or services)covered by this contract or 
any other tax or duty from which the Contractor or this 
transaction is exempt. It includes any tax or duty dircetly 
applicable to the importation, production, processing, manux 
facture, constriction, salc, or use of such sunplics or 
scrvices; it also includes any tax levied on, with respect to, 
or measurcd by sales, receipts from sales, or use of the 
supplies or services covered by this contract. The tcrm cocs 
not include transportation taxes, uremployment compensation 
axes, social sucurity taxes, income taxes, cxccss profits 
taxes, capital stock taxcs, proncerty taxes, and such other, 
taxes as are not within the definition of the term 

tdirect tax! as sot forth above in this parepraph. 

(ii) The tcrm "contract date! means the cffective 

datc of this contract. For the purnose of any additional 
procurement of sunplics or services called for by any agrcee= 
ment supplementel hereto, the term "contract date! shall 
refer to the date of such supplemental agreement. 


Meigs 
OR: 
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(ob) FEDERAL, STATE AND LOCAL TAYES, Excent as may be 
otherwise provided in this contract, the contract price includes 
all applicable Federal, State and local direct taxes in effect on 
the contract date. 


(c) PRICE AMD ADJISTUINT. If, aftcr the contract date, the 
Federal Governmcnt or any State or local government either imposes 
or increases (or removes an cxemption with respect to} anv direct 
tax or any tax dircetly apnlicablce to the meterials or compon nts 
uscd in the manufacture or furnishing of the complcted sunplics or 
services covercd by this contract, the contract price shall be 
corrcepondinely increased, and if interest and penaltics are in- 
curred by rcasen of delay in payment of such tax on the instruction 
of the Contracting Officer, and such intcrest and ponelties are 
legally imnosed, the contract price shall be corresnondingly in- 
creased, If, after the contract datc, the Contractor is reliev.d 
in whole or in part from the payment or the burd un of any direct 
tax ine Luded in the contract price, or any tax dircetly applicable 
to the materials or components used in the manufecture or furnishing 
of the coml ted supplics or services covered by this contract, the 
Contractor agrees promptly to notify the Contracting Officer of such 
relicf, and the contract price shall be correspondingly decreased 
or the emount of such relief naid over toa the Government. Invoices 
er vouchers covering any increase or dcercase in contract price 
pursuent to the provisions of this paragranh shal’ state the esmount 
thercof, as a senarntc added or dcductcd item, and shall identify the 
particular tex imposed, increased, elimineted, or dcercased. 


(4) REFUND OR DRAYBACK, If any tax or duty has been included 

in the contract “rice or the price as edjustcd under paragraph (c) 
of this clause, and if the Contrector is cnbitled to a refund or 

rawback by reason of the export or re-export of sunplics covercd 
oy this contract, or of matericls or comnonents uscd in the manu- 
facture or furnishing of the complctcd supplics or scrvices covered 
by this contract, the Contractor agrces thet he will nromptly notify 
the Contracting Officer thercof and that th: amount of any such re- 
fund or drawback obtained will be paid over to the Government or 
ercditcd against amounts duc from the Government under this contract; 
PROVIDED, HCWEVER, That the Contractor shall not be required to apnly 
for such refund or drawback unlcss so requested by the Contracting 
officer. 


(2) The Government may, sujbcct to the provisions of paragraph 


(b) below, by writtcn Motice of Duefanlt to the Gontractor, terminnte the 
whole or ny part of this contract in any one of the following cireum~ 
stances: 
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(ii) If the Contractor fails to perform any of thc 
other provisions of this contract, or so fails to make 
progress as to endanger rorformance of this contract in 
accoraence with its tcrms, and in cither of these two 
ciremmstances dees not eure such failure within a veriod 
of ten (10) days (or such longer period as the Contracting 
Officcr may anthorize in writing) after reecint of notice 

from the Contrneting Officer specifyine such failure. 


(b) The Contractor shall not be lieble for any excess costs if 
any failure to nerform the contract arises out of causcs beyond the 
control and without the fault or negligence of the Contractor. Such 
causcs include, but arc not restricted to, rcts of God or of the 
public cneny, acts of the Government, fires, floods, cpidemics, 
quarantine restrictions, strikes, freight embargoes, unusually 
severeweatherp and defaults of subcontractors duc te any of such 
causes unless the Contracting Orficer shall determine that the 
contract werk to be furnished by the subcontractor was obtainable 
from other sources in sufficicnt tame to permit the Contractor to 
meet the required delivery schcdule, 


(ec) In the cvent the Government terminates this contract in 
wholc or in part as provided in paragreph (a) of this clause, the 
Government may procur:, upon such terms and in such manner as the: 
Contracting Officer may dcem anoropriatc, contact work similar 
to that so turminatcd and the Gontrector shall be liable to the 
Government for any cxcess costs for such similar contact works 
PROVIDED, That the Contractor shell continuc the performance of 
this contract to the extent not terminated under the provisions of 
this clause, 


(d) If this contract is tcrminsted es provided in paragraph (a) 
of this clausc, the Government, in addition to any other rishts 
provided in this clanse, may require the Contractor to trenafer title 
and deliver to the Governnent, in the manner and to the extent dirceted 
by the Contracting Officer, (i) any completed contract work, and (ii) 
such partially completed contract work and matcrials, parts, teols, 
dies, jigs, fixturcs, plans, drawings, information, and contract 
rights (hereinafter called tmenufacturing materialstt) as the Con- 
tractor has specifically produced or specifically acquired for the 
performance of snch part of this contract as has been terminated; 
and the Contractor shall, woon direction of the Contracting Officcr, 
protect and preserve property in possession of the Contractor in 
which Government has an intercst. The Government shall noy to the 
Contractor the contract pricc for complctcd contrect work delivered 
to and aceupted by the Government and the amount agrced upon by the 
Contractor and the Contracting Officcr for nanifacturings materials 
delivered to and acecpted by the Governme ib end for the protcction 
and pruservation of property. Failure to agree shell be a dispute 
conccrmineg a qucstion of fact within the meaning of the clause of this 
contract cntitlcd "Disputes," : 
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(c) If, after notice of torminetion of this contrect under 
the provisions of naregranph (2) of this cleusc, it is determined 
thet the foilure to perform this contract is duc to causes beyond 
the contrel and without the foult of negligenec of the Contractor 
pursuont to the provisions of paragreph (b) of this clause, such 
Notice of Default shell be dcemed to heve been issucd pursuant to 
the clause of this contract cntitled "Terminrtion for Convenience 
of the Government," end the rights and obligations of the partics 
hereto shall in such cvent be governed by such clause. 


(f) If the Contractor will be unable to complete th. contrect 
work ond make delivesy et the time specified in the schedul , it may 
give the Contrecting Officecr written notice of the antielinetcd default 
with the reasons therefor, provided such notiec is wiven not loss than 
forty-five (15) days before the complction dete snccificd in the sched= 
ule or within such time as the Contracting Officcr deoms sufficient. 
If such notice is duly given, then, to the extent the intercst of 
Government makcs :n cxtension dcsirsblc, the Contracting Officcr may, 
in his diserction, extend the period of time specified in the schedulc 
for such period as he dccms advisable, and this contract shell then 
be modified in writing eccordingly. 


1Q DISPUTES 


Execnt as otherwise provided in this contract, eny dispute 
concerning © question of fact arising under this contract which is 
not disposed of by agreement shall be decided by the Contracting 
Officer, who shall reducc his decision to writing end mail or 
otherwisefurnish a copy thereof to the Contractor, Within thirty 
(30) deys from the date of receipt of such cony, the Contractor may 
appeal by mailing or othertise furnishing to the Contracting Officer 
a written anneal addressed to the Secretary, and the decision of the 
Secretary or his duly authorized repruscntative for the hearing of 
such apneris shell, unless determined by a court of competent juris- 
diction to have boon fraudulcnt or capricious or arbitrary or so 
grossly crroncous as necesserily to imply bed faith, or not supported 
by substantial evidenee, be final and conclusive; PROVIDED, Theat, if 
no such anneal is teken, the decision of the Contracting Officer shall 
be final and conelusives. In connection with eny appeal procecding 
under this clause, the Contractor shall be afforded an opportunity 
to be heard and to offer evidence in supeort of its appcal, Pend- 
ing finel decision of a dispute hercundcr, the Contractor shall pro- 
eccd diliecntly with the performence of tne contract and in accord- 
ane with the Contracting Officer's decision. 


-Li. BUY AMERICAN ACT 


The Contractor agrees that there will be delivered wnder this 
contract only such unmanufactured articles, matcriels snd supplics 
(which term "articles, materials and supplics" is hereineftur re- 
forred to in this clause as "supplics") as heve becn minced or pro- 
duced in the MWnited States, and only such manufactured supplies as 
have heen mannfecturcda in the lnited Statcs substantially all from 

Loa tyay 
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sunplies mined, produced or manufactured, as the case may be, in 
the United States, Pursuant to the Buy American Act (ll U. 5. 
Code 102d), the foregoing provision shall not apply (i) with 
respect to supplies excepted by the Secretary from the applica- 
tion of that Act, (ii) with respect to supplies for use outside 
the United States, or (iii) with respect to the supplies to be 
delivered under this contract which are of a class or kind de- 
termined by the Secretary or his duly authorized representative 
not to be mined, produced, or manufactured, as the case may bey 
in the United States in sufficient and reasonably available 
commercial quantities and of a satisfactory quality, or (iv) 
with respect to such supplies from which the supplies to be 
delivered under this Contract are manufactured, as are of a 
class or kind, determined by the Secretary or his duly author- 
ized representative not to be mined, produced, or manufactured, 
as the case may be, in the Wnited States in sufficient and rea- 
sonably available commercial quantities and of a satisfactory 
quality: PROVIDED, That this exception (iv) shall not permit 
delivery of supplies manufactured outside the United States if 
such supplies are manufactured in the United States in suffi- 
cent and reasonably available commercial quantities and of a 
satisfactory quality, 


le. CONVICT LABOR 


In connection with the performance of work under this contract, 
the Contractor agrees not to employ any person undergoing sentence 
of imprisonment at hard labor, 


13, EIGHT-HOUR LAW OF 1912 


This contract, to the extent that it is of a character specified 
in the Eight-Hour Law of 1912 as amended (LO U. S. Code 32lj-326) and 
is not covered by the Walsh-Healey Public Contracts Act (hl U. S. 
Code 35-15) is sybject to the following provisions and exceptions 
of said Elght-Hour Law of 1912 as amended, and to all other provi- 
sions and exceptions of said Law: 


No laborer or mechanic doing any part of the work contemplated 
by this contract, in the employ of the Contractor shall be required 
or permitted to werk more than eight hours in any one calendar day 
upon such work, except upon the condition that compensation is paid 
to such laborer or mechanic in accordance with the provisions of 
this clause. The wages of every such laborer and mechanic employed 
by the Contractor shall be computed on a basic day rate of eight 
hours per day; and work in excess of eight hours per day is per~ 
mitted only upon the condition that every such laborer and mechanic 
shall be compensated for all hours worked in excess of eight hours 
per day at not less than one and one-half times the basic rate of 
pay. For each violation of the requirements of this clause a 
penalty of five dollars shall be imposed upon the Contractor for 
each such laborer or mechanic for every calendar day in which such 
employee is required or permitted to labor more than eight hours 
upon said work without receiving compensation computed in accord- 
ance with this clause; and all penalties thus imposed shall be 
withheld for the use and benefit of the Government , 
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lh. WALSH4HEALEY PUBLIC CONTRACTS ACT 


If this contract is for the mannfacture or furnishing of 
materials, supplics, nrticles or cquipment in an amount which 
execeds or ney excecd $10,000 and is otherwise subject to the 
Walsh-Heclcy Public Contracts Act as amended (1 1. 8. Code 
35<5), there arc hereby incorporated by reference all repre- 
sentations and stipuletions requircd by said Act and rcgulations 
issued thercunder by the Seerctary of Labor, such representations 
end stipuletions being subject to all anpliesbic rulines and inter- 
pretations of the Secretory of Labor which are now or may hereafter 
be in effect, except that the Contractor shell not be requied to in- 
clude this clanse in subcontracts issued hereunder when the inclusion 
ef this clause in a subcontract would jcopardige or conflict with 
the sceurityv considcrations established in connection with this 
contract. 


15. NONDISCRIMINATICN TN EMPLOYMENT 


(a) In connection with the performance of work under this con- 
tract, the Contractor agrees not to discriminnte arsnainst any amployee 
or applicant for cmployment because of race, religion, color, or 
national origin. The aforesaid prevision shall includ, but not 
be limited to, the following: cmployment, upgrading, demotion, or 
trensfcr; recruitment or rceruitment advertising; Loyoff or tcrmina- 

ion; rates of nay or other fermsof compensation; and selection for 
training, including enprenticeship. The Jontractor agrces to post 
hereafter ln conspicuous places, availeble for cmployces and apnli- 
cants for cmployment, noticcs to bu provided by the Contracting 
Officer sctting forth the provisions of the nondisecrimination cleans. 


(0) The Contreeter further agrces to insert the forcroing 
provision in suvcontracts issued hureunder, cxecnt subcontracts for 
stendard commercial supplics or row materials, and cxecpt as in- 
sertion of th. forczeing provision in a subcontract would jeopardize 
or conflict with the sceurity considcretions established in connec- 
tion with this contract. 


16. O'FTCLALS NOT TO BINTPFIT 


No membcr of cr d.lcrate to Congress, or resident commissioncr, 
shell be admittcd te envy shere or part of this contract, or to any 
bencfit that may arise therefrom; but this provision shell not be 
construcd to extend to this contract if made with a corporation for 
its goneral bencfit. 


17. COVENANT AGAINST CONTINGINT FEES 


The Contractor werrents that no nerson or sclling arenev has 
been cmploycd or retaincd to solicit er sceure this contract upon 
an agreement or understanding for a commission, porcenta wc, broleur- 
age, or contingent fre, cxcenting bone fide employees or bona fide 
establish d commercial ion eens agencics maintained by the contractor 
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for the purnose of securing business. For breach or violation 
of this warranty th: Government shall have. the right to annul * 
this contract without lianility or in its discretion to deduct 
from the contract price or consideration the full amount of, such 
commission, neorentar:, brokerage or contingent fee. 


18, REPCRTING C7 ROYALTIES 


The provisions of this clause shall be applicable only if 
the amount of the contract is in excess of *10,000. 


(a) The Contractor shall report in writing (in quacrunlicate) 
to the Contracting Officer as soon as practicable after execution 
of this contract whether or not any royalties in excess of #250 
have been paid or are to be paid by the Contractor directly to any 
person or firm in connection with the performance of this contract. 
Tf royalties in excess of %250 have been paid or are to be paic ta 
any person or firm, the report shall include the following iters of 
information with respect to such royalties (including the initial © 


S250): 


(1) The name and address of each licensor to whom royalties 
in excess of #250 have been paid or are to be paid, 


(2) The patent numbers, patent application serial numbers 
(with filing dates), or other identification of the 
basis for such royalties, 


(3) The manner of computing the royalties consisting of 

4.) a brief identification of each royalty-bearing unit 
or process, (ii) the total amount of royalties, and (iii) 
the percentage rate or dollars and cents amount of royal- 
ties on each such unit or process; PROVIDED that if the 
rovalties cannot be computed in terms of units or dollars 
and cents value, then other data showing the manner in 
which the Contractor ‘compntes the royelties. 


(b) In lieu of furnishing 4 report under paragraph (a), the 
Contractor may furnish a single, consolidated report for each 
accounting period of the Contractor during which the Contractor 
has contracts with the Government, nrovided the Contractor has 
requested and obtained the prior written anproval of the Contracting 
Officer. Such consolidated report shall be furnished, when the 
furmishing thereof has been approved, in the number of copies as 
approved, as soon as nracticable after the close of the accounting 
period covered by the report. Sach consolidated report shall be 
made in accordance with Contractor's established accounting practice 
and shall include, for the accounting neriod, the totel amount of 
royalties aceruing to each licensor at a rate in excess of %1,000 
per annum on the Contractor's over-all business, together with (i) 
the name and address of each such licensow, (11) the patent numbers, 
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natent application serial numbcrs (with filing dates}, or other 
identification of the basis for such royalties, (iii) a brief 
description of the snbject matter of the License under which 
royalties are charred, (iv) the percentate rate or unit amount, 
or if the royalties do not acecrne by rate or unit amount, such 
other data showing the menner by which the royalties accrue to 
licensor, and (v) an estimate or apnroximation (without detailed 
accounting) of the pertion of such royalties that may be attrib- 
ntable to Government contrects, The Contractor shall, if requested 
by the Government, furnish at Government cynense a more detailed 
allocation of such royalty nayments attributable to Government 
contracts. 


(c}) In the event that the Contractor reqnests written annroval 
to furnish consolidated reports under naragranh (b) above, the Con- 
tracting Officer shall promptly consider the request and furnish to 
the Contractor a letter stating whether or not the reqnest is anproved 
and, notwithstanding any such approval, the Contracting Officer shall 
have theo right to question any such subsequently furnished report as 
to accuracy or completeness of data and to ask for additional in- 
formation. The Contractor shall furnish e« copy of such letter of 
approval to the Contracting Officer acministering this contract. 


(d) After payment of cighty percent (80%) of the amount of 
this contract, as from time to time amended, further payment shall 
be withheld until a reserve of either (i) ten percent (10%) of 
such amount or (ii) 35,000, whichcver is less, shall have been 
set aside, such reserve or the balance thereof to be retained 
until the Contractor shall have furnished to the Contracting 
officer the report called for by paragreph (2) hereof or the 
copy of the letter approving the Contractor's request to furnish 
the report under naregraph (b)3 PROVIDED that no amount shall 
continue to be withheld from payment for the canses specified in 
this naregranh (d) if the Contracting Officer shall find thet the 
Contractor hes not been furnished a letter as required by paragraph 
(c) within a reasonable time after making written request to submit 
a Single, consolidated report under the provisions of paragraph (b) 
of this clanses: and PROVIDED FURTHER that the “sntracting Officer 
may, in his discretion, order payment to be withheld in the amount 
and menncr above provided if the report called for by paragraph (a) 
is unsatisfactory or if the report called for by paragraph (b) is 
due but has not been received, or if received, is found to be wsate 
isfactory., Wo amount shall be withheld under this perepraph when 
the minimum amount specified by this paragraph is being withheld 
under other provisions ci this contract. The withholding of any 
amount or subsequent payment thereof to the Contractor shall not 
be constrned as a waiver of any right accruing to the Government 
undcr this contract. 
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NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT 


The provisions of this clause shall be applicable only if the 
amount of this contract is in excess of $5,000. 


(a) The Contractor shall report to the Contracting Officer, 
promptly and in reasonable written detail, each notice or claim 
of patent infringement based on the performance of this contract 
of which the Contractor has knowledge. 


(b) In the event of litigation against the Government on 
account of any claim of patent infringement arising out of the 
performance of this contract or out of the use of any supplies 
furnished or work or services performed hereunder, the Contractor 
shall furnish to the Government, upon request, all evidence and 
information in possession of the Contractor pertaining to such 
litigation, Such evidence and information shall be furnished 
at the expense of the Government except in those casesin which 
the Gontractor has agreed to indemnify the Government against the 
claim being assertede 


AUTHORIZATION AND CONSENT 


The Government hereby gives its authorization and consent for 
all use and manufacture of any patented invention in the performance 
of this contract or any part hereof or any amendment hereto or any 
subcontrat hereunder (including any lower-tier subcontract). 


PATENT RIGHTS 


(a) As used in this clause, the following terms shall have the 
meanings set forth below: 


(i) The term "Subject Invention" means any invention, 
improvement or discovery (whether or not patentable) 
conceived or first actually reduced to practice 
either (4) in the performance of the experimental, 
developmental, or research work called for or re- 
quired under this contract, or ..) in the perform 
ance of any experimental, deve.onmental, or research 
work relating to the subject matter of this contract 
which was done upon an understanding in writing that 
a contract would be awarded; PROVIDED that the term 
tSubject Invention" shall not include any invention 
which is specifically adentified and listed in the 
Schedule for the purpose of excluding it from the 
license granted by this clause. 


(ii) The term "Technical Personnel" means any person 
employed by or working under contract with the 
Contractor (other than a .u contractor whose re~ 
sponsibilities with respect to rights accruing to 
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the Government in inventions arising under sub 
contracts are set forth in paragraphs (g), (nh), 
and (i) of this clause) who, by reason of the 
nature of his duties in connection with the per- 
formance of this contract, would reasonably be 
expected to make inventicis. 


(iii) The terms "subcontract" and "subcontractor" mean 
any subcontract or subcontractor of the Contractor, 
and any lower-tier subcontract or subcontractor 
under this contract. 


(0) The Contractor agrees to and does hereby grant to the 
Government an irrevocable, nonexclusive, nontransferable, and 
royalty-free license to practice, and cause to be practiced by 
or for the United States Government throughout the world, each 
Subject Invention in the manufacture, use and disposition accord- 
ing to law, of any article or material, and in the use of any 
methods PROVIDED, HOWEVER, that with respect to (i) any Subject 
Invention made by other than Technical Personnel, (ii) any Sub- 
ject Invention conceived prior to, but first actually reduced to 
practice in the course of, any of the experimental, developmental, 
or research work specified in paragraph (a) (1) above, and (iii) 
the practice of any Subject Invention in foreign countries, the 
obligation of the Contractor to grant the aforesaid license and 
the other rights hereinafter provided in this clause shall be 
limited to the extent of the Contractor's right to grant the 
same without incurring any obligation to pay royalties or other 
compensation to others solely on account of said grant. No 
license granted herein shall convey any right to the Government 
to manufacture, have manufactured, or use any Subject Invention 
for the purpose of providing services or supplies to the general 
public in competition with the Contractor or the Contractor's 
commercial licensees in the licensed fields, Nothing contained 
in this paragraph shall be deemed to grant any license under any 
invention other than a Subject Invention. 


(c) The Contractor shall: 


(i) Make a written disclosure to the Contracting Officer 
promptly after conception or first actual reduction 
to practice of each Subject invention which reason- 
ably appears to be patente’le; 
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(ii) Certify to the Contracting Officer not less often 
than every twelve months, commencing with the date 
of this contract, whether or not any Subject In» 
ventions were conceived or first actually reduced 
to practice during the pre-eding twelve months; and 
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(iii) 
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Prior to final settlement of this contract, make 
a surmary report of all those Subject Inventions 
previously disclosed and of those Subject Inven- 
tions conceived or first actually reduced to 
praczice after the last certification but prior 
to the summary reporte 


(a) The Contractor shall also, in connection with each Subject 
Tnvention referred to in paragraph (c) (1) above; 


(i) 


(ii) 


Specify, at the time of making written disclosure, 
whether or not a United States patent application 
claiming such Invention has been or will be filed 
by or on behalf of the Contractor. If the Con- 
tractor specifies that a United States patent 
application will be filed claiming such Inven- 
tion, the Contractor shall file or cause to be 
filed such application in due form and time. 

If the Contractor decides not to file or cause 

to te filed said application after having spec- 
ified that it would file, the Contractor shall 

so notify the Contracting Officer at the earl- 
jest practicable date and in any event not 

latcr than eight months after first publication, 
public use or sale; 


In the event the Contractor specifics that it r+ 
not filed and will not file (or having specifi: 
that it will file, thereafter notifies the Con- 
tracting Officer to the contrary), (A) inform 

the Contracting Officer in writing at the earl- 
jest practicable date of any publication of such 
Invention made by or known to the Contractor or, 
where, applicable, of any contemplated publica~ 
tion by the Contractor, stating the date and 
identity of such publication or contemplated 
publication, and (B) convey to the Government 

the Contractor's ontire right, title and interest 
in such Invention by deliv 1iag to the Contracting 
Officer upon written request such duly executed 
instruments (prepared by the Government) of assign- 
ment, application and other papers as are deemed 
necessary to vest in the Government the Contractor's 
right, title and interest aforesaid, and the right 
to apply for and prosecute patent and applications 
covering such Invention throughout the world, sub- 
ject, however, to the right reserved to the Con-= 
tractor in paragraph (e) to file foreign applica- 
tions and subject further to the reservation 

of a nonexclusive and royalty-free license 
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to the contractor (and to its existing and future 
associated and affiliated companies, if any, within 
the corporate structure of which the Contractor is 
a part) which license shall be assignable to the 
successor of that part of the Contractor's business 
to which the Subject Invention pertains; 


(iii) Furnish promptly to the Contracting Officer on re~ 
quest an irrevocable power of attorney to inspect 
and make copies of each Tnited States patent appli-~- 
cation filed by or on behalf of the Contractor 
covering any Subject invention; 


(iv) In the event the Contractor, or those deriving 
rights from the Contractor, elects not to continue 
prosecittion of any such Mnited States patent appli- 
cation filed by or on behalf of the Contractor, so 
notify the Contracting Officer not Yess than sixty 
days before the expiration of the response period 
and, upon written request, deliver to the Contract- 
ing Officer such duly executed instruments (prepared 
by the Government) as are deemed necessary to vest 
in the Government the Contractor's entire right, 
title and interest in the Subject Invention and the 
application, subject to the reservations as specified 
in (ii) above; and 


(v) Deliver to the Contracting 9fficer duly executed 
instruments fully confirmatory of any license 
rights herein agreed to be granted to the Govern 
ment. 


(e) The Contractor, or those deriving rights from the Contractor s 
has the option of filing patent applications in foreign countries 
on Subject Inventions. If this option is not exercised in the time 
and manner set forth below, the Government shall have the right to 
file applications in each foreign country in which the Contractor 
has not exercised its options 


(i) In the event that the Contractor specifies under 
the provisions of paragraph (d) that it has not 
filed and will not file a United States patent 
application (or having specified that it will file, 
thereafter notifies the Contracting Officer to the 
contrary) the Contractor shall have six months from 
the date of making the written disclosure required 
by paragraph (c) (i) to file foreign patent appli- 
cations, 


(ii) In the event that a United States patent application 
is filed by or on behalf of the Contractor under the. 
provisions of paragraph (d), the Contractor shall 
have six months from the date of the United States 
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is granted to file foreign applications where such 
filing had been prohibited for security reasons, 
within which to file foreign patent applications, 
With respect to each Subject Invention on which it 
has specified that a United States patent applica- 
tion has been or will be filed by or on behalf of 
the Contractor, the Contractor shall (A) inform the 
Contracting Officer in writing of each foreign patent 
application for such Invention filed by or on behalf 
of the Contractor within six months after the filing 
by the Contractor of the corresponding United State 
application, and, if practicable, prior to the pub- 
lication of the Subject Invention in any country, 
(B) inform the Contracting officer in writing at 
the earliest practicable date of any publication of 
the Subject Invention made by or known to the Con- 
tractor or, where appliceble, of any contemplated 
publication by the Contractor, stating the date and 
identity of such publication or contemplated publica- 
ticn, (C) upon written request of the Contracting 
Officer, convey to the Government the Contractor's 
entire right, title, and interest in such Fnvention 
in thase countries in which the Centractor has not, 
within six months after the filing of the corres- 
ponding Tnited States application, filed foreign 
patent applications, and deliver to the Contracting 
Officer, upon written request, such duly execntec: 
instruments (prenared by the Government) of assigu- 
ment, application, and other napers as are deemed 
necessary to vest in the Government the Contractor's 
right, title, and interest as aforesaid and the 
right to apply for and maintain patents covering 
such invention, subject, however, to the reserva- 
tion of a non-exclusive and royalty-free license 

to the Contractor (and to its existing and future 
associated and affiliated companies, if any, within 
the corporate structure of which the Contractor is 
a pars) which license shall b...ssignable to the 
successor of that part of the Contractor's business 
to which the Subject Invention pertains, and (D) in 
the event that the Contractor, or those deriving 
rightsfrom the Contractor, slects not to continue 
the prosecution of any foreign application which 
has been filed by or on behalf of the Contractor, 
or elects not to maintain any patent granted on 
such application, so notify the Contracting Officer 
not less than ninety days before the expiration of 
tee response period or patent lapse date and, upon 
written request, deliver to the Contracting Officer 
such duly executed instruments (prepared by the 
Government) as will convey to the Government the 
Contractor's entire right, title, and interest in 
the anplication or patent, subject to a reservation 
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(f) If the Contractor fails to deliver to the Contracting 
officer the certificates required by paragraph (c) (41) of 
this clause or fails to furnish the written disclosures for 
all Subject Inventions required hy paragraph (c) (i) of this 
clause shown to be duc in accordance with any certificate 
delivered under paragraph (c) (ii), there shall be withheld 
from payment until the Contractor shall have corrected such 
failures cither (i) ten percent (10%) of the amount of this 
contract, as from time to time amended, or (ii) $5,000, which- 
ever is less. After payment of eighty percent (80%) of the 
amount of this contract, as from time to time amended, payment 
shall be withheld until a reserve of cither (i) ten percent 
(10%) of such amount, or (ii) $5,000, whichever amount is less, 
shall have been set aside, such reserve or balance thereof to 
be retained until the Contractor shall have furnished to the 
Contracting Officer (A) the summary report required by para- 
graph (c) (iii) of this clause, (B) written disclosures for 
all Subject Inventions required by paragroah (c) (i) of this 
clause which are shown to be due in accordance with certificates 
delivered under paragraph (c) (ii) or in ercordance with such 
summary report, and (C) the infarmation as to any subcontractor 
required by paragraph (h) of this clause, The maximum amount 
which may be withheld under this paragraph shall not exceed ten 
percent (10%) of the amonnt of this contract or $5,000, which- 
ever igs less, and no amount shall be withheld under this para- 
graph when the minimun amount specified by this paragraph is 
being withheld under other provisions of this contract, The 
withholding of any amount or subsequent payment thereof to the 
Contractor shall not be construed as a waiver of any rights 
accruing to the Government under this contract, This para- 
graph shall not be construed as requiring the Contractor to 
withhold any amounts from a subcontractor to enforce compli- 
ance with the patent provisions of a suocontract. 


(2) The Contractor shall exert all reasonable effort to nego- 
tiate for the inclusion of this Patent Rights clause in any sub- 
contract hereunder of $3,000 or more having experimental, devel- 
opmental, or research work as one of its pu. ses. In the event 
of refusal. by a subecntractor to accept the Patent Rights clause, 
the Contractor shall not proceed with the subcontrect without 
written anthorizatior. of the Contracting Officer, and upon ob« 
taining such authorization, shall cooperate with the Government 
in the negotiation with such subcontractor of an acceptable patent 
rights clause; FPROVINED, however, that the Contractor shall in any 
event require the subcontractor to grant to the Government patent 
rights under Subject Inventions of no less scope and on no less 
favorable terms than those which the Contractor has under such 
subcontracts, except that in no event shal™ the subcontractor be 
required to grant to the Government patent rights in excess of 
those herein agreed to be granted to the Government by the 
Contractore 
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(h) The Contractor shall, at the earliest practicable date, 
notify the Contracting Officer in writing of any subcontract 
containing a patent rights clause, furnish the Contracting 
Officer a copy of such clause, and notify the Contracting 
Officer when such subcontract is completed, It is under- 
stood that with resp-ct to such subcontract clause, the 
Government is a third party beneficlary; and the Contractor 
hereby assigns to the Government all the rights that the 
Contractor would have to enforee the subeontractor's obliga- 
tions for the benefit of the Government with respect to Sub- 
ject Inventions. The Contractor shall not be obligated to 
enforce the agreements of any subcontractor hereunder re- 
lating to Subject Inventions. 


(i) When the Contractor shows that it has been delayed in 
the performance of this contract by reason of its inability to 
obtain in accordance with paragraph (g) a suitable patent rights 
clause from a qualified subcontractor for any item or service re- 
quired under this contract for which the Contractor itself does 
not have available facilities or qualified personnel, the Con- 
tractor's delivery dates shall be extended for a period of time 
equal to the duration of such delay; and, upon request of the 
Contractor, the Contracting Officer shall determine to what 
extent, if any, an additional extension of the delivery dates - 
and an increase in contract prices based upon additional costs 
incurred by such delay are proper under the circumstances; and 
the contract shall be modified accordingly. If the Contractor, 
after exerting all reasonable effort, is unable to obtain a 
qualified subgontractor as set forth above, the Contractor may 
submit to the Contracting Officer a written request for waiver 
modification of the requirement that a suitable patent rights 
clause be included in the subcontract. Such request shall 
specifically state that the Contractor has used all reasonable 
effort to obtain such qualified subcontractor, and shall cite 
the waiver or termination provision hereinafter set forth, If, 
within thirty-five (35) days after the date of receipt of such 
request for a waiver or modification of said requirement, the 
Contracting Officer shall fail to deny in wr “ng such request, 
the requirement shall be deemed to have been wuived by the Govern- 
ment. If within such period the Contractor shall receive a written 
denial of such request by the Contracting Officer, this contract 
shall thereupon automatically terminate and the rights and obliga- 
tions of the parties shall be governed by the provisions of the 
clause of this contract entitled "Termination for the Convenience 
of the Government." 
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22, FILING.OF PATENT AFPLICATIONS 


(a) Before filing or causing to be filed a patent application 
disclosing any subject matter of this contract, which subject 
matter is classified "Secret" or higher, the Contractor shall, 
citing the thirty (30) day provision below, transmit the pro- 
posed application to the Contracting Officer for determination 
whether, for reasons of national security, such application 
should be placed under an order of secrecy or sealed in accord- 
ance with the provisions of 35 Ue S$. Code 181-188 or the issuance 
of a patent should be otherwise delayed under pertinent statutes 
or regulations; and the Contractor shall observe any instructions 
of the Contracting Officer with respect to the manner of delivery 
of the patent application to the ll, S. Patent Office for filing, 
but the Contractor shall not be denied the right to file such 
patent application, If the Contracting Officer shall not have 
given any such instructions within thirty (30) days from the date 
of mailing or other transmittal of the proposed application, the 
Contractor may file the application. 


(bo) The Contractor shall furnish to the Contracting Officer, at 

the time of or prior to the time when the Contractor files or 

causes to be filed a patent application disclosing any subject 

matter of this contract, which subject matter is classified 

"Confidential," a copy of such application for determination 

whether, for reasons of national security, such application 
should be placed under an order of secrecy or the issuance of 

a patent should be otherwise delayed under pertinent statutes 

or regulations. 


(ec) In filing any patent application coming within the scope of 
thia clause, the Contractor shall observe all arplicable security 
regulations covering the transmission of classified subject matter, 


234 COPYRIGHT 


(a) The Contractor agrees to and does here’ grant to the Govern~ 
ment, and to its officers, agents and emplo; vc. acting within the 
scope of their official duties, (i) a royalty-free, nonexclusive 
and irrevocable license to reproduce, translate, publish, use, 
and dispose of, and to authorize others so to do, all copyright. 
able material first produced or composed and delivered to the 
Government under this contract by the Contractor, its employees 
or any individual or concern specifically employed or assigned to 
originate and prepare such material; and (ii) a license as afore- 

_ said under any and all copyrighted or copyrightable work not first 
produced or composed by the Contractor in tthe performance of this 
contract but which is incorporated in the material furnished under 
this contract, provided that such license shall be only to the 
extent the Contractor now has, or prior to completion or final 
settlement of the contract may acquire, the right to grant such 
license without ee liable to pay compensation to others 
solely because of suc 
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(b) The Contractor agrees that it will exert all reasonable 
effort to advise the Contracting Officer, 2 the time of 
delivering any copyrightable or copyrighted work furnished 
under this contract, of any adversely held copyrighted or 
copyrightable material incorporated in any such work and of 
any invasion of the right of privacy therein contained. 


(c) The Contractor agrees to report to the Contracting officer, 
promptly and in reasonable written detail, any notice or claim 
of copyright infringement received by the Contractor with re- 
spect to any material delivered under this contract. 


2h. GRATUITIES 


(a) The Government may, by written notice to the Contractor, 
terminate the right of the Contractor to proceed under this 
contract if it is found, after notice and hearing, by the 
Secretary or his duly authorized representative, that grat- 
uities (in the form of entertainment, gifts, or otherwise) 
were offcred or given by the Contractor, or any agent or 
representative of the Contractor, to any officer or employee 
of the Government with a view toward securing a contract or 
securing favorable treatment with respect to the awarding or 
amending, or the making of any determinations with respect to 
the performance of such contract; PROVIDED, That the existence 
of the facts upon which the Secretary or his duly authorized 
representative makes such findings shall be in issue and may 
be reviewed in any competent court. 


(b) In the event this contract is termineted as provided in 
paragraph (a) hereof, the Government shall be entitled (i) to 
pursue the same remedies against the Contractor as it could 
pursue in the event of a breach of the contract by the Con- 
tractor, and (ii) as a penalty in addition to any other damages 
to which it may be entitled by law, to exemplary damages in an 
amount (as determined by the Secretary or his duly authorized 
representative) waich shall be not less than three nor more 
than ten times ths costs incurred by the Cor’ cactor in provid- 
ing any such gratuities to any such officer or employee. 


(c) The rights and remedies of the Government provided in this 
clause shall not be exclusive and are in addition to any other 
rights and remedies provided by law or under this contract. 


25, TERMINATION FOR CONVENIENCE OF THE GOVERNMENT 


(a) The performance of work under this contract may be terminated 
by the Government in accordance with this clause in whole, or 

from time to time in part, whenever the Contracting Officer shall 
determine that such termination is in the best interests of the 
Government, Any such termination shall be effected by delivery 
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to the Contractor of a Notice of Termination specifying the extent 
to which performance of work under the contract is terminated, 
and the date woon which such termination becomes effective, 


(o) After receipt of a Notice of Termination, and except as 
otherwise dirceted by the Contracting Officer, the Contractor 
shall (1) stop work under the contract on the date and to the 
extent specified in the Notice of Termination; (2) place no 
further orders or subcontracts for materials, services, or 
facilities except as may be necessary for completion of such 
portion of the work under the contract as is not terminated; 

(3) terminate all orders and subcontracts to the extent that 

they relate to the performance of work terminated by the Notice 
of Termination; (1) assign to the Government, in the manner, at 
the times, and to the extent directed by the Contracting Officer, 
all of the right, title, and interest of the Contractor under 

the orders and subcontracts so terminated, in which case the 
Government shall have the right, in its discretion, to settle 

or pay any or all claims arising out of such termination of 
orders and subcontracts; (5) settle all outstanding liabilities 
and all. claims arising out of such termination of orders and 
subcontracts, with the approval or ratification of the Con- 
tracting Officer, to the extent he may require, which approval 

or ratification shall be final for all the purposes of this 
clause; (6) transfer title and deliver to the Government, in 

the manner, at the times, and to the extent, if any, directed 

by the Contracting Officer, (i) the fabricated or unfabricated 
parts, work in process, completed work, supplies, and other 
material produced as a part of, or acquired in connection with 
the performance of, the work terminated by the Notice of Termina- 
tion, and (ii) the completed or partially completed plans, draw- 
ings, information, and other property which, if the contract had 
been completed, would have been required to be furnished to the 
Government; (7) use its best efforts to sell, in the manner, at 
the times, to the extent, and at the price or prices directed or 
authorized by the Contracting Officer, any property of the types 
referred to in provision (6) of this paragraph, PROVIDED, HOWEVER, 
That the Contractor (i) shall not be required to extend credit to 
any purchaser, and (ii) may acquire any such r'operty under the 
conditions prescribed by and at a price or pi ccs approved by the 
Contracting Officer; and PROVIDED FURTHER That the proceeds of any 
such transfer or dispostion shall be applied in reduction of any 
payments to be made by the Government to the Contractor under this 
Contract or shall otherwise be credited to the price or cost of the 
work covered by this contract or paid in such other manner as the 
Gontracting Officer may direct; (8) complete performance of such 
part of the work as shall not have been terminated by the Notice 
of Termination; and (9) take such action as may be necessary 

or as the Contracting Officer may direct, for the protection 

and preservation of the property related to this contract 

which is in the possession of the Contractor and in which 
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the Government has or may acquire any interest. At any time 
after expiration of the plant clearance period, as defined in 
Section VIT, Armed Services Procurement Regulation, as it may 
be amended from time to time, the Contractor may submit to the 
Contracting Officer a list, certified as to quantity and quality, 
of any or all items of termination inventory not previously dis- 
posed of, exélusive of items the disposition of which has been 
directed or authorized by the Contracting Officer, and may re- 
quest the Government to remove such items or enter into a stor- 
age agreement covering them. Not later than fifteen (15) days 
thereafter, the Government will accept tite to such items and 
remove them or enter into a storage agreement covering the same 
PROVIDED That the list submitted shall be subject to verifica- 
tion by the Contracting Officer upon removal of the items, or 

4f the items are stored, within forty-five (45) days from the 
date of submission of the list, and any necessary adjustment 

to correet the list as submitted shall be mede prior to final 
settlement. 


(c) After receipt of a Notice of Termination, the Contractor 
shall submit to the Contracting O°ficer its termination claim, 
in the form and with the certification prescribed by the Con- 
tracting Officer, Such claim shall be submitted promptly but 
in no event later than two years from the effective datc of 
termination, unless one or more extensions in writing are 
granted by the Contracting Officer, upon request of the Con- 
tractor made in writing within such two-year period or author- 
ized extension thereof, However, if the Contracting Officer 
determines that the facts justify such action, he may receive 
and act upon any such termination claim at any time after such 
two-year period or any extension thereof. Upon failure of the 
Contractor to submit its termination claim within the time 
allowed, the Contracting Officer may determine, on the basis 
of information available to him, the amount, if any, due to 
the Contractor by reason of the termination, and shall there- 
upon pay to the Contractor the amount so determined, 


(d) Subject to the provisions of paragraph fey, the Contractor 
and the Contracting Officer may agree upor the whole or any ‘part 
of the amount or amounts to be paid to the Contractor by reason 
of the total or partial termination of work pursuant to this 
clause, which amount or amounts may include a reasonable allow- 
ance for profit on work done, The contract shall be amended 
accordingly, and the Contractor shall be paid the agreed amount. 
Nothing in peragraph (e) of this clause, prescribing the amount 
to be paid to the Contractor in the event of failure of the 
Contractor and the Contracting Officer to agree upon the whole 
amount to be paid to the Contractor by reason cf the termination 
of work purauant to this clause, shall be deemed to limit, re- 
strict, or otherwise determine or affect the amount or amounts 
which may be agreed upon to be paid to the Contractor pursuant 
to this paragraph (d). oe 
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fe} In the event of the failure of the Contractor and the 
Contracting O°ficer to agree as provided in paragraph (d) upon 
the whole amount to be paid te the Contractor by reason of the 
termination of contract work pursuant to this clause, the Con~ 
tracting Officer snall determine, on the basis of information 
available to him, the amount, if any, due to the Contractor by 
reason of the termination and shall pay to the Contractor the 
amounts determined as follows: 


(1) 


(2) 


> 


For completed supplies accepted by the Government 
oy sold or acquired ss provided in paragraph (b) 

7) above) and not theretofore paid for, a sum equiv- 
alent to the aggregate price for such supplies com- 
puted ir. accordance with the price or prices specified 
in the contract, appropriately adjusted for any saving 
of freight or other charges; 


The total of-- 


(i) 


(44) 


(414) 


The costs incurred in the performance of the cons 
tract work terminated, including initial costs and 
preparatory expense allocable thereto, but exclusive 
of any costs attributable to supplics paid or to be 
paid for under paragraph (e) (1) hereof; 


The cost of settling and paying claims arising out 
of the termination of work under subcontracts or 
orders, as provided in paragraph {b) (5) above, 
which are properly chargeable to the terminated 
portion of the contract (exclusive of amounts 
paid or nayable on account of supplies or mate- 
rinis delivered or services furnished by sub- 
contractors or vendors prior to the effective 
date of the Notice of Termination, which amounts 
shall be included in the costs payable under 

(i) above; and 


An allowance for profit in ke-ning with the pro« 
visions oftiie elause "Price »edetermination,” 
of the Schedule hereto. 


The reasonable costs of settlement, including account- 


ings 


legal, clerical, and other expenses reasonably 


necessary for the preparation of settlement clsins 

and sunporting data with respect to the terminated 
portion of the contract and for the termination and 
settlonent of subcontracts thereunder, together with 
reasonable storage, transportation, and other costs 
incurred in connection with the protection or disposi- 
tion of property allocable to this contracts 
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The total sum to be paid to the Contractor under (1) 
and (2) of this paragranh (e) shall not exceed the total 
contract vrice as reduced by the amount of payments other~ 
wise made and as further reduced by the contract price of 
work not terminated, Except for normal spoilage, and ex- 
cept to the extent that the Government shall have otherwise 
expressly assumed the risk of loss, there shall be excluded 
from the amounts payable to the Contractor as provided in 
paragraph (e) (1) and paragraph (e) (2) (i), the fair value, 
as determined by the Contracting Officer, of pronerty which 
is destroyed, lost, stolen, or damaged so as to become un- 
deliverable to the Government, or to a buyer pursuant to 
paragraph (b) (7). 


(f) Determination of costs under paragraph (c) or (e} hereof 
shall be in accordance with generaily accepted accounting practices 
and principles. 


(g) The Contractor shall have the right of appeal, under the 
clause of this contract entitled "Disputes," from any determination 
made by the Contracting Officer under paragraphs (c) and (e) above, 
except that if the Contractor has failed to submit its claim within 
the time provided in paragraph (c) above and has failed te request 
extension of such time, he shall have no such right of anpeal. In 
any case where the Contracting Officer has made a determination of 
the amount due under paragraph (c) or (e) above, the Government 
shall pay to the Contractor the following: (i) if there is no 

ight of anneal hereunder or if no timely anpeal has been taken, 

1@ amount so determined by the Contracting Officer, or (ii) if 

n appeal has been taken, the amount finally determined on such 
ppeal, 


Op ath 


(h) In arriving at the amount due the Contractor under this 
clause, there shall be deducted (1) all unliquidated advance or 
other unliquidated payments on account theretofore made to the 
Contractor, (2) any claim which the Government may have against 
the Contractor in connection with this contract, and (3) the 
agreed price for, or the proceeds of sale of. -ny materials, 
supplies, or other things acquired by the Co. tractor or sold 
pursuant to the provisions of this clause, and not otherwise 
recevered by or credited to the Government. 


(i) If the termination hereunder be partial, prior to the 
settlement of the terminated portion of this contract, the Con- 
tractor may file with the Contracting Officer a request in writing 
for an equitable adjustment of the price or prices specified in 
the contract relating to the continued portion of the contract 
(the portion not terminated by the Notice of Termination), and 
such equitable adjustment as may be agreed upon shall be made in 
such price or prices. 


SeGRET 
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(j) The Government may from time to time, under such torms 

and conditions as it may prescribe, make partial payments 

and payments on account against costs ineurred by the Con- 

tractor in connection with the terminated portion of this con- 
tract whenever in the opinion of the Contracting Officer the 
aggregate of such payments shall be within the amount to which 

the Contractor will be entitled hereunder, If the total of such 
payments is in excess of the amount finally agreed or determined 
to be due under this clause, such excess shall be payable by the 
Contractor to the Government upon demand, together with interest 
computed at the rate of 6% per annum, for the period from the date 
such excess payment is received by the Convractor to the date on 
which such excess is repaid to the Government; PROVIDED, HOWEVER, 
That no intcrest shall be charged with respect to any such excess 
payment attributable to a reduction in the Contractor's claim by 
reason of retention or other dispostion of termination inventory 
until ten (10) days after the rate of such retention or disposition. 


(k) Unless otherwise provided for in this contract, or by applicable 
statute, the Contractor, from the effective dato of termination and 
for a period of six (6) years after finel settlements under this 
contract, shall preserve and make available to the Government at 
all reasonale times at the office of the Contractor but without 
direct charge to the Government, all its books, record:; documents y 
and other evidence bearing on the costs and expenses of the Con- 
tractor under this contract and relating to the work terminated 
hereunder, or, to the extent approved by the Contracting Officer. 
photographs micropnotographs, or other authentic reprocuctions 
thereof » 


264 EXAMINATICN OF RECORDS 


The Contractor agrees that the Contracting Officer or any of 
his duly authorized representatives shall, until the expiration 
of three years after final payment under this contract, have 
access to and the right to examine any directly pertinent books, 
documents, papers and records of the Contractor involving, trans- 
actions related to this contrect, including svhcontracts hereunder. 


27, MILITARY SECURITY REQUIREMENTS 
(a) The provisions of this clause shall apply to the extent 
that this contract involved access to security information clas- 
sified "Top Secret," "Secret," or tConfidential »" 
(b) The Government shall notify the Contractor of the security 


classification of this contract and the elements thereof, and of 
any subsequent revisions in such security classification. 


SECRET 
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(c) To the extent the Government has indicated as of the date 

of this contract, cr thercafter indicates, security classifica- 
-tion under this cortract as provided in paragraph (b) above, the 
Contractor shall safeguard all classified elements of this con- 
tract and shall provide and maintain a system of security controls 
within its own organization in accordance with the requirements of 
(14) the Department of Defonse Industrial Security Manual for Safe- 
guarding Classified Security Information as in effect on date of 
this contract, which Manual is hercby incorporated by reference 
and made a part of this contract, (ii) any amendments to said 
Manual required by the demands of national security as deter- 
mined by the Government and made after the date of this contract, 
notice of which has been furnished to the Contractor by the Con- 
tracting Officer, and (iii) those provisions of written agrecments 
entered into by the partics pertaining to the adaptation of the 
Menual to the Contractor's business. 


(d) Designated representatives of the Government responsible for 
inspection pertaining to industrial security shall have the right 

to inspect at reasonable intervals the procedures, methods, and 
facilities utilized by the Contractor in complying with the require- 
ments of the terms and conditions of this clause. Should the Govern- 
ment, through its authorized representative, determine wnat the con- 
tractor has not cermlied with such requirements, the Government shall 
inform the Contractor in writing of the proper actions tc be taken 

in order to effect compliance with such requirements. 


(e) If, Subsequent to the date of this contract, the security 
classifications or requirements under this contract are changed by 
the Government as provided in this clause and the security costs 
under this contract are thereby increased or decreased, the con- 
tract price shall be subject to an equitable adjustment by reason 
of such increased or decreased costs. Any esauitable adjustment 
shall be accomplished in the same manner as if such changes were 
directed under the clause in this contract entitled "Changes," 


(f{} The Contractor agrees to insert, in ell subcontracts hereunder 
which involve acecss to classified security 4” °ormation, provisions 
which shall conform substantially to the lan.uagze of this clause, 
including this paragraph (f) but excluding the last sentence of 
paragraph (e) of this clause, 


(g) The Contractor also agrees that it shall determine that any 
subcontractor proposed by it for the furnishing of supplies and 
services which will involve access to classified security informa- 
tion in the Contractor's custody has been granted an appropriate 
facility security clearance, which is still in effect, prior to 
being accorded access to such classified security information. 


SEGRET 
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28. GOVERNMENT-FURNISHED PROPERTY 


(a) The Government shall deliver to the Contractor, for use 

in connection with and under the terms of this contract, the 
property which the schedule, appendix, or the specifications 
state the Government will furnish (hereinafter referred to as 
"Government-Furnished property"), The delivery or performance 
dates for the supplies or services to be furnished by the Con- 
tractor under this contract are based upon the expectation that 
Government-Furnished property of a type suitable for use will be 
delivered to the Contractor at the times stated in the schedule 
or if not so stated in sufficient time to enable the Contractor 
to meet such delivery or performance dates. In the event that 
Government~Furnished property is not delivered to the Contractor 
by such time or times, the Contracting Officer shall, if requested 
by the Contractor, make a determination of the delay occasioned 
the Contractor thereby, and shall grant to the Contractor a rea- 
sonable extension of time in respect of such delivery or per- 
formance dates. The Government shall not be liable to the Con- 
tractor for damages or loss of profit by riason of any delay in 
dclivery of or failure to deliver any or all of the Government- 
Furnished property, except that in case of such delay or failure, 
upon the written request of the Contractor, an equitable adjustment 
shall be made in the delivery or performance dates, or price, or 
both, or in any other contractual provision affected thereby, in 
accordance with the procedures provided for in the clause of the 
contract entitled 'tChanges." 


(ob) By notice in writing the Contracting Officer may decrease 

the property furnished or to be furnished by the Government under 
this contract, In any such case, upon the written roquest of the 
Contractor, an equitable adjustment shall be made in the delivery 
or performance dates, or price, or both, and in any other contract= 
ual provision affected by such decrease, in accordance with the 
procedures provided for in the clause of this contract entitled 
"Changes," 


(c) Title to the Government-Furnished property shall remain in 
the Government. Title to Government-Furnished property shall 

not be affected by the incorporation or attachment thereof to 
any property not cwned by the Government, nor shall such Govern- 
ment Furnished property, or any part thereof, be or become a fix- 
ure or lose its identity as personalty by reason of affixation to 
any realty. 


(a) The Governmer:t-Furnished property shall, unless otherwise 
provided hercin, be used only for the performance of this contract. 


SECRET 
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(e) The Contractor shall maintain and administer, in accordance 
with sound industrial practice, a program for the maintenance, 
repair, protection and preservation of Government-Furnished 
property, until disposed of by the Contractor in accordance 

with this clause. In the event that damaged or defective 
Government-Furnisked property 1s delivered to the Contractor, 

or any other damage occurs to Covernment-Furnished property, the 
risk of which has been assumed by the Government under this con- 
tract, the Government shall replace such items or the Contractor 
shall make such repair of the property as the Government directs; 
PROVIDED, HOWEVER, That if the Contractor cannot effect such re- 
pair within the time required, the Contractor may reject such 
property. The contract price includes no compensation to the 
Contractor for the performance or any repair or replacement for 
which the Government is responsible, and an equitable adjustment 
will be made in the contract price for any such repair or re- 
placement of Covernment-Furnished property made at the direction 
of the Government, Any repair or replacement for which the Con- 
tractor is responsible under the provisions of this contract shall 
be accomplished by the Contractor at its own expense. 


(f) (1) Except for loss, destruction or damage resulting from a 
failure of the Contractor due to willful misconduct or lack of 
good faith of any of the Contractor's managerial personnel as 
defined herein, to maintain and administer the program for the 
maintenance, repair, protection and preservation of the Govern- 
ment-Furnished property, as required by paragraph (e) hereof, 
and except as specifically provided in this contract, the Con- 
tractor shall not be liable for loss or destruction of or damage 
to the Government-Furnished property (A) caused by any peril while 
the property is in transit off the Contractor's premises, or (B) 
caused by any of the following perils while the property is on 
the Contractor's or subcontractor's premises, or on any other 
premises where such property may properly be located, or by 
removal therefrom because of any of the following perils: 


(I) Fire; lightning; windstorm; © yv..one; tornado; 
hails; explosion; riot, riot attending a strike, civil 
commotion; vandalism and malicious mischief; sabotage; 
aircraft or object falling therefrom; vehicles running 
on Land or tracks, excluding vehicles owned or operated 
by the Contractor or any agent or employee of the Con- 
tractor; smoke; sprinkler leakage} earthquake or volcanic 
eruption; flood, meaning thereby rising of a body of water; 
hostile or warlike action, including action in hindering, 
combating, or defending against an actual, impending or 
expected attack by any government or soveréign power (de 
jure or de facto), or by any authority using military, 
naval, or air forces, or by an agent of any such govern- 
ment, power, authority, or forces; or 
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(II) Other peril, of a type not listed above, if 
auch other peril is customarily covered by insurance 
(or by a reserve for self-insurance) in accordance with 
the normal practice of the Contractor, or the prevailing 
practice in the industry in which the Contractor 1s en- 
gaged with respect to similar property in the same peneral 
locale. 


The perils as set forth in (A) and (B) above are hereinafter called 
texcepted perils." 


The term "Contractor's managerial personnel" as used herein 
means the Contractor's directors, officers and any of its managers, 
superintendents, or other equivalent representaives who have super- 
vision or direction of (Z) all or substantially all of the Contractor's 
business; (IT) all or substantially all of the Contractor's operation 
at any one plant or separate location at which the contract is being 
performed; (III) a scparate and complete major industrial operation 
in connection with the performance of this contracte 


(ii) The Contractor represents that it is not including in 
the price hereunder, and agrees that it will not hereafter in- 
clude in any price to the Government, any charge or reserve for 
insurance (including self-insurance funds or reserves covering 
loss or destruction of or damage to the Government-Furni shed 
property caused by any excepted peril). 


; (iii) Upon the happening of loss or destruction of or 

damage to any Government-FPurnished property caused by an ex- 

cepted neril, the Contractor shall notify the Contracting officer 
thereof, and shall communicate with the Loss and Salvage Organiza- 
tion, if any, now or hereafter designated by the Contracting officer, 
and with the assistance of the Loss and Selvage Organization so de- 
signated (unless the Contracting Officer has directed that no such 
organization be employed), shall take all reasonable steps to pro- 
tect the Government-Furnished property from further damage, separe- 
ate the damaged and undamaged Government-Furr’ shed property in the 
pest possible order, and furnish to the Con).-acting Officer a state- 
ment of: (A) the lost, destroyed and damaged Government-Furnished 
property, (B) the time and origin of the loss, destruction or 
damage, (C) all known interests in commingled property of which 

the Government-Furnished property is a part, and (D) the insurance, 
if any, covering any part of or interest in such commingled property. 
The Contractor shall be reimbursed for the expenditures made by it 
in performing its ob’igations under this sub-paragraph (iii) (in- 
eluding cherges made to the Contractor by the Loss and Salvage 
Organization, except any of such charges the payment of which the 
Government has, at its option, assumed directly), to the extent 
approved by the Contracting Officer and set forth in a Sunple- 
mental Agreement. 
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(iv) With the approval of the Contracting Officer after 
loss or destructicn of or damage to Government=-Furnished prop- 
erty, and subject to such conditions and limitations as may be 
imposed by the Contracting Officer, the Contractor may, in order 
to minimize the loss to the Government or in order to permit re- 
sumption of business or the like, sell for the account of the 
Government any item of Government-Furnished property which has 
been damaged beyond practicable repair, or which is so commingled 
or combined with property of others, including the Contractor, 
that senaration is impracticable, 


(v) Except to the extent of any loss or destruction of or 
damage to Government-Furnished property for which the Contractor 
is relieved of liability under the foregoing provisions of this 
clause, and except for reasonable wear and tear or depreciation, 
or the utilization of the Government-Furnished property in accord~ 
ance with the provisions of this contract, the Government-Furnished 
property (other than property permitted to be sold) shall be re- 
turned to the Government in as good condition as when received by 
the Contractor in connection with this contract, or as repaired 
under paragraph (e) above. 


(vi) In the event the Contractor is reimbursed or compen- 
sated for any loss or destruction of or damage to the Government- 
Furnished property, caused by an excepted peril, it shall equite!.., 
reimburse the Government. The Contractor shall do nothing to pre- 
judice the Government!s rights to recover against third parties 
for any such loss, destruction or damage and, unon the request 
of the Contracting Officer, shall at the Government's oxpense, 
furnish to the Government all reasonable assistance and cooper- 
ation (including the prosecution of suit aud the execution of 
instruments of assignment in favor of the Government) in obtain- 
ing recovery. 


(2) The Contracting Officer or his duly authorized representative 
shall at all reascnable times have access to the premises wherein 
any Government-Furnished property is Locatec. 

Jy pro] AZ 


(h) Upon the completion of this contract, or at such carlier 
dates as may be fixed by the Contracting Officer, the Contractor 
shall submit, in a form acceptable to the Contracting Officer, 
inventory schcdules covering all items of Government-Furnished 
property not consumed in the performance of this contract (in- 
cluding any resulting scran), or not theretofore delivered to 
the Government, and shall deliver or make such other disposal 

of such Government-Furnished pronerty, as may be directed or 
authorized by the Contracting Officer, Recoverable scrap from 


(conil 
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Government-Furnished property shall be reported in accordance . 
with a procedure and in such form as the Contracting Officer 
may direct. The net proceeds of any such disposal shall be 
credited to the contract price or shall be paid in such other 
manner as the Contracting Officer may direct. 


(i) Directions of the Contracting Officer and communications of 
the Contractor issied pursuant to this clause shall be in writings 


29. EMPLOYMENT OF ALTENS 


Tf this contract calls for furnishing or constructing aircraft, 
aircraft parts, or aeronautical accessories, no aliens employed by 
the Contractor shall be permitted to have access to the plans or 
specifications, or the work under construction, or to participate 
in the contract trials, without the written consent beforehand of 
the Secretary or his duly authorized representative. 


30. UTILIZATION OF SMALL BUSINESS CONCERNS 


(a) It is the policy of the Government as declared by the Congress 
to bring about the greatest utilization of small business concerns 
which is consistent with efficient production. : 


(bo) The Contractor agrees to accomplish the maximum amount of sub- 
contracting to small business concerns that the Contractor finds to 
be consistent with the efficient performance of this contract. 


31. ALTERATIONS IN CONTRACT 


The following alterations were made in this contract prior to 
signature thereof by the parties to this contract: 
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TO NAME AND ADDRESS INITIALS DATE 
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25X1A | 


ACTION |__| DIRECT REPLY 
APPROVAL |__| DISPATCH 
COMMENT |__| FILE 


CONCURRERCE INFORMATION 


PREPARE REPLY 
RECOMMENDATION 
RETURN 


Remarks: 

The attashed is forwarded for your informatio 
and handlins. If you wish to receive these in the 25X1A 
future, we will notify to that effect. 


25X1A 


-FOLD HERE TO RETURN TO SENDER 
FROM: NAME, ADDRESS AND PHONE NO. 


ffiee of the Comptroller 2/20/57 
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